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Dear Ms. McGee: JUN 20 1986 -1 50 PM 2 hoed. JU/VZO ”
{MTERSTATE COMMERCE COMMISSION ey

On behalf of Railgon Company, I submit for filing and AWVw”
recording, under 49 U.S.C. Section 11303(a) and the regulations
promulgated thereunder, an executed original and one certified
true copy of each of the following secondary documents:

JR0L3 = ‘ll.l "Amendment to Lease of Railroad Equipment (No. 1)";

M 2. "Amendment to Conditional Sale Agreement (No. 1)";

.
/A0 [} and

LA

(2613 -®N 3. "Amendment to Assignment of Lease and Agreement
(No. 1)".

Prior recordations relating to this document are as follows:

1. Conditional Sale Agreement dated as of July 1, 1980,

~\§\i; recorded under Recordation No. 12013;

2. Agreement and Assignment dated as of July 1, 1980,
recorded under Recordation No. 12013-A;

3. Lease of Railroad Equipment dated as of July 1, 1980,
recorded under Recordation No. 12013-B;

\Q
4. Assignment of Lease and Agreement dated as of July 1,
\Qb 1980, recorded under Recordation No. 12013-C;
\\\ 5. Amendment to Lease of Railroad Equipment dated as of
<§> January 1, 1984, recorded under Recordation No. 12013-E;
Amendment to Lease of Railroad Equipment (No. 1) dated

as of October 15, 1984, recorded under Recordation No.
12013-F;

Amendment to Conditional Sale Agreement (No. 1) dated as
of October 15, 1984, recorded under Recordation No.
12013-G;

" '4@
"l



Honorable Noreta R. McGee
June 17, 1986
Page 2

8. Amendment to Assignment of Lease and Agreement (No. 1)
dated as of October 15, 1984, recorded under Recordation
No. 12013-H;

9. Amendment to Lease of Railroad Equipment (No. 1) dated
as of November 15, 1984, recorded under Recordation No.
12013-1;

10. Amendment to Conditional Sale Agreement (No. 1) dated as
of November 15, 1984, recorded under Recordation No.
12013-J; and

11. Amendment to Assignment of Lease and Agreement (No. 1)
dated as of November 15, 1984, recorded under
Recordation No. 12013-K.

Please file the enclosed document under Recordation No. 12013
under the next available letter.

The parties to this transaction are as follows:

Railgon Company - Lessee
101 North Wacker Drive
Chicago, Illinois 60606

The Connecticut Bank and Trust Company,
National Association - as Trustee
for Owner, and Lessor

One Constitution Plaza

Hartford, Connecticut 06115

Mercantile-Safe Deposit and Trust
Company - as Agent for Investors,
and as Mortgagee

Two Hopkins Plaza

Baltimore, Maryland 21201

The Equipment covered by the enclosed document is as set
forth below:

AAR Mechanical No. of Reporting Car
CAR TYPE Designation Units Marks Numbers
52'6" 100 ton GB 100 GONX See Attached
gondola cars Schedule A

Enclosed is a check in the amount of $30.00 to pay the
recording fee for the instant document.



Honorable Noreta R. McGee
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A short summary of the document to appear in the Index is as
follows:

"Amends the filings under Recordation No.
12013 to provide for the release of 100
gondola cars."

Once the filing has been made, please keep the executed
original of each document for your files and return to bearer the
other stamped copies, together with the fee receipt, the letter
from the ICC acknowledging the filing, and the four extra copies
of this letter of transmittal.

Very truly yours,

Thomas D. Marion
Director - Equipment Finance
and Assistant Treasurer

TDM:kkb
Enclosures



RAILGON COMPANY
Schedule A

(KCS Lease of Equipment
dated as of June 16, 1986)

- Car Numbers ‘ Car Numbers T Car Numbers

310000 . 320144 o 320350
310009 320154 - 320356
310059 320358
310085 320157 320359
310103 320159 ' 320362
310131 320161 T .7 320375
310174 320165 C : 320379
310217 320167 - o 320383
310269 320172 ' 320387
310316 320191 - 320395
310318 320193 '

310327 320199

310330 320201

310356 320203

310398 320204

310468 320205

320007 320207

320010 320209

320018 320213

320223

320020 320227

320023 320230

320025 320232

320037 320233

320039 320234

320041 320243

320051 320246

320052

320059 320249

320063 320254

320064 320259

320268

320078 320283

320083 320285

320085 320287

320087 ~ 320291

320094 320298

320106 320306

320107 320315

320108 320322

320115 320328

320120 320329

320127 320332

320129 320337

320137 320340

320140 320342

320141 320344
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AMENDMENT TO LEASE OF RAILROAD EQUIPMENT (No. 1
INTERSTATE COMMERCE COMMISSION
AMENDMENT made as of the 16th day of June, 1986

between RAILGON COMPANY, a Delaware corporation (the "Les-
see"), and THE CONNECTICUT BANK AND TRUST COMPA&Y, NATIONAL
ASSOCIATION, a national banking association, acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, called the "Trus-
tee") acting under a Trust Agreement dated as of July 1,

1980 with General Electric Credit Corporation (the "Owner").
RECITALS

WHEREAS, the Trustee and the Lessee are parties to
a Lease of Railroad Equipment, dated as of July 1, 1980, as
amended (as so amended, the "Lease"), pursuant to which the
Trustee leased to the Lessee certain items of railroad

equipment described in Schedule A thereto (the “Equipment");

WHEREAS, by an Assignment of Lease and Agreement
dated as of July 1, 1980, as amended, the Trustee assigned
its rights in, to and under the Lease to Mercantile-Safe
Deposit and Trust Company, not in its individual capacity
but solely as agent (the "Agent") for certain institutional
investors under a Participation Agreement dated as of
July 1, 1980, as amended, among the Trustee, the Owner, the

Agent, the Investors listed therein and the Lessee;



WHEREAS, the Lease was amended pursuant to (i) the
Amendment to Lease of Railroad Equipment (No. 1) dated as of
January 1, 1984 in connection with the restructuring of
certain indebtedness of the Lessee under the Override and
Restructuring Agreement (the "Override Agreement") dated as
of January 1, 1984 by and among the Lessee, the Trustee, the
Owner, the Agent, the Investors listed on Schedule A to the
Override Agreement and Trailer Train Company, a Delaware
corporation, (ii) the Amendment to Lease of Railroad Equip-
ment (No. 1) dated as of October 15, 1984 in connection with
the further restructuring of such indebtedness pursuant to
Amendment No. 1 to the Override and Restructuring Agreement
dated as of October 15, 1984 by and among the parties to the
Override Agreement, and (iii) the Amendment to Lease of
Railroad Equipment (No. 1) dated as of November 15, 1984 in
connection with the further restructuring of such indebted-
ness pursuant to Amendment No. 2 to the Override and
Restructuring Agreement dated as of November 15, 1984 by and

among the parties to the Override Agreement;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with The Kansas City
Southern Railway Company, a Missouri corporation, pursuant
to which the Trustee has leased to such entity certain items

of the Equipment described in Schedule A hereto; and



WHEREAS, in consideration of the foregoing, the
parties to the Lease have agreed to amend the Lease on the

terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. The last sentence of Section 2 of the Lease is
deleted in its entirety and the following paragraph is added

at the end of Section 2 of the Lease:

The parties hereto acknowledge that the
Trustee is entering into a Lease of Railroad
Equipment dated as of June 16, 1986 (the "Kansas
City Southern Lease") with The Kansas City Southern
Railway Company (the "Kansas City Southern Lessee")
pursuant to which the Trustee is leasing to the
Kansas City Southern Lessee certain of the Units
(the "Kansas City Southern Units") described in
Schedule A to that certain Amendment to Lease of
Railroad Equipment (No. 1) dated as of June 16,
1986 between the Trustee and the Lessee. Notwith-
standing anything contained in this Lease to the
contrary, including, without limitation, Section
12, the parties agree that the Kansas City Southern
Units are released from the Lease and the Lease
(other than the provisions of this paragraph and
those provisions of the Lease that survive the
termination of the Lease) is terminated as to such
Kansas City Southern Units. For purposes of this
Lease the term "Units" shall mean the Units then
remaining subject to this Lease as of the date of
determination.

2. Except as modified or amended hereby, the
Lease shall remain in full force and effect in accordance

with its terms. This Amendment may be executed in two or



more counterparts which when taken together shall constitute

but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be executed by their duly authrorized of-

ficers as of the date first above written.

RAILGON COMPANY

By %@"‘*’w\—/

o

Rgé;ﬁ . Zimmerman
[COI‘porate Seal] Vike Gident end Treasurer

Attest:

§7§£>’24Aﬂdc€::>

Assistant Secretars

THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL
ASSOCIATION, not in its
individual capacity, but
solely as Trustee

By

[Seal]
Attest:




more counterparts which when taken together shall constitute

but one and the same instrument.

%
'IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be executed by their duly authrorized of-

ficers as of the date first above written.

RAILGON COMPANY

By

[Corporate Seal)
Attest:

THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL
ASSOCIATION, not in its
individual capacity, but
solely as Trustee

By Loz ,{/
[Seal) ;zf

Attest:




STATE OF (mro )
)
COUNTY OF /?7. )

8S.:

On this /;th day of June, 1986, before me person-
ally appeared & &. “Awmnmurmag to me personally known, who,
being by me duly swéfn, says that he is the /?) /i ziwwvr of
Railgon Company, one of the corporations described in and
which executed the foregoing instrument, that said instru-
ment was signed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

[Nctarial Seal)



STATE OF CONNECTI%:U
COUNTY OFHARTFORD

S§S.:
%

on this /4 th day of June, 1986, before me person-
ally appeared V. Kreuschee , to me personally known, w
being by me duly sworn, says that he is thefqgmuvmi &ﬁh&he
Connecticut Bank and Trust Company, Nationa ssociation,
one of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
. Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

@4/7 ///// e

4 ‘/le_. -
EARLA MAE SHEPPARP]
NOTARY PUBLIC
X CQWMISSION EXPIRES MARCH 31, 1989

[Notarial Seal)



SCHEDULE A

Description of Units Leased to

the Kansas City Southern Lessee

Builder/Description

Whittaker Corporation,
Berwick Forge & Fabricating

Division

52'6", 100-ton capacity,
fixed end gondola car; AAR
Mechanical Designation: G-B

. Thrall Car Manufacturing
Ccompany

52'6", 100-ton capacity,
fixed end gondola car; AAR
Mechanical Designation: G-B

Serial
Quantitx Nos.
80 320000-320079
20 310000-310019



DISTRICT OF COLUMBIA ) SS.:

CERTIFICATION OF TRUE COPY

I, Allen H. Harrison, Jr., a member of the Bars of the
District of Columbia and the Commonwealth of Virginia, do hereby
certify that I have compared the attached copy of the document

entitled
Amendment to Lease of Railroad Equipment (No. 1)

with an executed original counterpart thereof and find the said
attached copy to be in all respects a true, correct and complete

copy of the aforesaid executed original counterpart.

IN WITNESS WHEREOF, the undersigned has hereto affixed

L
his signature thisgcﬂiday of June, 1986

[@GQWQ %WM

Allen H. Harrison, Jr.’

Subcribed and sworn to
before me this,ZJjégy

of June, 1986.

Jotendlyu LMt 12

/Notéary Pub}dc, D.C.
My commission expires: ?{E§Q7"§Q9




